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Securities and Exchange Commission
Office of International Corporation Finance
450 Fifth Street N.W.

Washington, D.C. 20549

USA.

Re:  China Resources Enterprise, Limited
Rule 12g3-2(b) Materials, File No.82-4177

Dear Sirs,

We are instructed to enclose herewith a copy of the announcemensdated 28th February, 2003 pursuant to Rule
12g3-2(b)(1)(iii) under the Securities Exchange Act of 1934 (the “Exchange Act”), in connection with the
exemption from reporting under the Rule of China Resources Enterprise, Limited (the “Company”).

The above document has been marked in the upper right hand corner to indicate the Commission file number
for the Company’s 12g3-2(b) exemption.

Pursuant to Rule 12g3-2(b)(4) and (5), the enclosed material shall not be deemed “filed” with the Commission
or otherwise subject to the liabilities of Section 18 of the Exchange Act, and the furnishing of such material
shall not constitute an admission for any purpose that the Company is subject to the Exchange Act.

Kindly acknowledge receipt of this letter and the enclosure by stamping the enclosed copy of this letter and
returning it in the enclosed self-addressed envelope.

Yours faithfully,

For and on behalf of

FAIR WIND SECRETARIAL SERVICES LIMITED PROCE
LO Tai On * f/AP R 1 02003
Director ”"QMS

Encl. F”Vﬁ‘ilﬂl(:l,u_

c.C. Mr. Jonathan H. Lemberg,
Morrison & Foerster, 23/F Entertainment Building
30 Queen’s Road Central, Hong Kong (30318/1)
(w/o enclosure) 7
Mr. Bryan Ho
The Bank of New York, 620 Avenue of the Americas, 6th Floor

New York, N.Y. 10011, US.A. Z%/7
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. China Resources Enterprlse lelted

(Incorpormcd in Hang Koug nder the Compames Or(lmaucz) .

The . Board of Dxrectors (the” “Board”) of
China Resources Enterprise, -Limited:; (the’
“Company”) -announces that Mr.- CHAN-
Wai Mo resigned ‘as Executive Dlrector
the" Company. thh effect from Ist ‘Mard]
2003, - e

The " Board would hke to" express"-'thelr
thanks to Mr. CHAN for his _valuabl
contribution to the Company durmg his:
tenure of OfflCC

» \By .Ofyder of -the.B‘oarv_d
- LEE Yip Wah, Peter’

South China Morning Post
3/3/2003
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. < enhancement machines,

The Stock E. ‘clmuge nf Hong Kong Limited taAcs no' responsibility for the cnnrenlr of this announcement, makes no representation as to its nccmacy or complclenes: nnd e\pressly

dxsclmms any.

hubrln) whmsoevc: fo» any loss how soe\cr mrsmg fr o or. ii )elmnce upon the who(e or any part of the coments of this mmmmcemcm

Y;Chlna Resources Enterprlse, lelted ’
. _(Incozporated in Hong Kong with limited lzabzlzty) '

NGOING CONNECTED TRANSACTION R

g _'the Lrsung R les “‘

. As CRNC is the holdrng company of Chrna Resources Holdrngs the controllmg shareholder of the Company {nteresied in about §5.5% of lho Company
. rssued share capna] upon compleno of the acquisition of CR Jinhua by the Company, the Lease constitutes a connected transaction of lhe Company undcr A

“The directors:of Chma‘Resources Emerpuse, Limited announced lhat CR Nylon a52% subsrdrary of CR Jinhva, a company o be acqurrcd by 1he Company, ‘
-has -entered into a lense agreement-with-CR Spinning, a '52% subsrdrary of CRNC, on 28th February, 2003 fot thé fental of ‘certain textile nmchmery
equrpmenl and accessones for‘an annual payment of RMB4,430,000 (approxrmnely HK$4 2 miltion) over a‘lease term of two years.

Descriptions -

Under the Lease Agreement, CR Nylon will lease macnincry be‘qn‘ipm'enl and

accessorics from CR Spinning from 28th February, 2003 for a period of two!
- years: The nnchmery equipment. and accéssories, -located at the cconomic

i developmcnt zone of Yanlm in lho_Sllandong province of the'PRC, primarily

include, amongsl “other ihings, 3" spinning -system eqmpment four draftmg

equalrser Itis expecled hat the machinery equipment and accessories can
“be used fo produce approxrmalcly 2, 000 lonnes micro-filament pmducls per.
year . S . .

Payment o o i D

. | : . [ ..
The lease of the machinery equipment and accessories under ‘the Lease -

" Agreement has an annual paymenl'of RMB4,430,000 (approximately HK$4.2

million) over a lease term of two years. Accordingly, a’menthly payment of -

-~RMB370,000 (approxnnale]y HK$348,000) will be paid in advance within 10
days of cach mmnh for the first, 11 months of a ‘12 month peridd with the
* batance of some RMB360,000 (approximatély HK$338,400) will be.paid for

. the last month of the 12 month pericd. The same paymcn( anangemem will
apply lo the second 12 monlh penod g

B'osed

‘and accessories were -valued at, RMB20,463,300 (approximately HK$19.2.
- million) as'at 30th November, 2002. The technical (lepanment of CR Nylon
. estimated . that the machinery: equipment and accessories - will have’ a’
. remaining: life span-of five to:six ‘years. The directors of -the Company
(mcludlng the 1ndepcndem non- executrve directors) noted tlrat ‘there 'is no
- prcvalhng PRC market rental for the machinery equipment and accessories
under the Lease - Agreement. accordingly;. they "take into account the
. independent valuation of the machinery equipment and accessories and

their estimated useful ‘life span and consider that the terms -of the Lease i+ -
Agreement ae on normal commercial terms and fair and reasonable as far as™

the rndcpendenl sharcholders of the Company are concerned

Condllmns -

The Lease: Agrecment ,suchct to approva s of the board of drrectors
(including mdependem drreclors) of CR Jinhua (approved on 27th l'ebru:ny,
* 2003} and !he mdependenl non execuuve drreclms of lhe C mpnny

RFASONS POR ENT ERING INTO 'THE LEASE AGREEMENT . :

As set out'in the nnnouncemem o[ 1he Company dated {4th February, 2003,
the Company entered into an acquisition agreement to acquire approximately

51% of CR Jinbua; the controiling shareholder of CR Nylon subject to the

saushcuon of |he condnrons as set’ oul in the announcement.

CR Jmhua .rs eng'wed rn lhe busmess o sprnmng,‘we'\vmg, makmg and
' dlsmbulmg textiles products and. its subsrdmry CR Nylon, is principally
,engaged in the. manufaclurmg and (lrslnbulron of numbet 6 micro-filament

. meet with the demand of i
Lease Agreemenl '

The Le'lsc will rcduce the tota‘ fmancral payments by CR Nylon compare(

‘with any ‘acquisition of- similar machmery equiprient and: accessorres asithas -0

decided to increase its production capacity. The Lease Agr cement will at the
$ame time minimise its business risk in the event of any fluctuation of the
micro-filament textile imarket in the near future. In addition, fit-will also

SIWo" drafung twist machines. and oné e]ccmc' S

\.an mdcpendcnl plOfessronal ‘valuation by ] le\ﬂ; B {E ﬁrﬁﬁ‘r{a— e
CHBATE (Shenzhen Sinocoms Appraisal Co. Lid.), the machmery equipment, -

@

o "‘C_Dmpany""
“and its 1ela(ed process prodnus To order 16 increase its production facility to 7 ¢ i,
products CR Nylon- decides o enter into. the

..,su. s

“CR Ji'nhua"__ o

The consideration payable under the Lease Agreement is less than 3% of the
book:value of the nct tangible assets of the Company ‘as shown in the latest

published unaudited consolidated interim accounts of the Company as at 30t

‘Seplember 2002, Accordingly, the Company will maké an application 16 the
: Stock'Exchange to'seek a waiver from the relevant disclosure requrremenls :
+ under Rule 14.25 o( the Lrsung Rules for thc Lease’ snb;ecl 1o the- followmg

L condruons . o . .
- (@) Lhe Lcase wr]l be C”\rned out: )
oM . in lhe usual 'md ordinary course of busmcss of lho Group;.
(if) . ‘on normal commcrcml lcrms: : v

'(iii), _on a fair and reasonable basis so. far as the independent
- sharcholders of the Company are concerned; and

(iv) ' in accordance with the terms of the Lease ‘Agreement or .
where there is no agreement; on terms uo less favourable than
terms available to (or from as apprJ,male) rndependem third
parties; / .

“(b), . the aggregale valuc'of the Léasc in‘any financial ye'\r \yill not exceed

3% of the het tangible asset value of the Group in any particular
fmancral ycars, ' )

©) dcnnls of the Lease as required by Rule '14: 25(1)(A) to (D) of the
: Listing Rules with a statement of opinion of the independent non-
executive directors and auditors of the Company shail be disclosed i in
lhe Compdny s annual reporl for that year,

“the 1ndepend_ent non—execunve dlreclors of the Company shall review

Lt
b, annnally'lhe’ Lease and confirm in the Company’s annual report that
*-they were conducted in the manner as'stated in paragraph’ (a) wbovc, '
S (e) . the auditors of the Company slnll review annually the Lcasc and

... confirm in a letter to the directors’ of the' Company (a copy o( which-
., “shal] be provrded 1o the Stock Exch'inge) staling that:

C () such transaction'has been npproved by the board of directors’
+ of the Companv

R ¢)] such ll‘dnSdCllOll has been enleled into in accor(lnncc wnh lhc
L terms.of the Lease Agrecment governing the Lease or where
_ there is no agreement, on terms no less favourable than terms
" available to (or from, as approprnle) rndepcndcm third
parues and . .

(nr) lhe cap hmn as. scl ‘out. 1n (b) above has not bccn cxcecdcd

Co Where for whatever reason, lhe auditors of the Company declme to accept |
:the, cngagemem ‘or are. unable to provrde lhe letter, the drrectors of lhc,
. Company shall contact the Stock Exchangé as soon pmclrcable .

DEFINIT JONS-

“China Resources "China Resources (Holdmgs) Comp"my ‘Limited, a -

Holdings” comp'\ny'rncorporalcd in Hong Kong- with limited
T - liability and llle contro]llng shareholdcr of the
Company . e
China - Resources Emerprrse Limited, a 'company

ificorporatéd in Hong Kouig and lrs:ed on "The "Stock”
: Exchange of Hong Kong Limited *

»‘ﬂﬂ}&ﬁiﬁ}&{;}aﬁm/\j (Chrna ‘Resources JJnhm Co.,

“Ltd)."a company incorporated in PRC, listed on the

- Shenzhen Stock Exchangc of tho PRC 1nd to be
acquired by the Company ’

b RAFG L Al ~ (China Resourcds National
“ ~Corporation), a state-owned enterprise established in’

B

“CRNC"




x|

- As CRNC is the holding company of Chma Resourcc
o controlling- shareholder of the Company - interested in’ about’ 55:5% :
Company s issued share capxtdl upon, comp]etmn of the acquisition of CR -
Jinhud by lhe Company, the Lcase consututes a connecred tranncllon of the ' -

issued share capltal upon complenon of the quu]Slthn of CR Jmhua by the Company, the Lease constitutes a connected transacuon of the Conipany under

‘the L isting Rules.

N
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) THE LFASE AGREEMENT DATED 28TH FFBRUARY 2003

Lemr CR Spmmng
",1Les:eje:" _CR Nylon :
Descriptions

Under the Lease Agreement, CR Nylon will lease machinery equipment and

accessories from CR Spinning from 28th February, 2003 for a'period of two
;. years. The machinery equipment and accessories, located at the economic

development zone of Yantai in the Shandong province of the PRC, primarily
incinde, amongst other things, a’ spmmng system eqmpmem, four draftmg
enhancement machines, two drafting twist machines. and one electric
equaliser. It is expeéled that the. machmcry equipment and accessories can

‘be used to produce appxoxnmalely 2,000 wonnes micro-filament products per.
“year.

Payment ‘

The lease of the machinery “equipment and accessories under ‘the Lease
Agreement has an‘annual payment of RMB4,430,000 (approximately HK$4.2

-'million) over a lease term of two years. Accordingly, a monthly payment of
. RMB370,000 (approximately HK$348,000) will be paid in advance within 10

ddys of each month for the first 11 months of a 12 month period with the
balance of some RMB360.000 (approximatély HK$338,400) will be paid for
the last month of the 12 month period. The sameé payment arrangement will

| _apply to rhe second 12 month perlod

Based on an mdependcm p\ofessmnal V'\Iuanon by YEWIW s R T e

# 4 ¥ (Shenzhen Sinocoms Appraisal Co. Ltd.), the machinery equipment,
.and accessories were valued at, RMB20,463,300 (approximately HK$19.2
_-million) as at 30th November, 2002. The technical department of CR Nylon
_estimated . that the machinery equipment and accessories will have a

remaining life span of five to six years. The directors of the Company

- (including the independent: non-executive directors) noted that there is no

prevailing PRC -market rental for the machinery. equipment and accessories
under the Lease Agreement, accordingly; they take into account the
independent valuation of the machinery equipment and accessories and
their estimated useful life span and consider that the terms of the Lease
Agreement are on norimal commercial terms and fair and reasonable as far as
the independent shareholders of the Company are concerned.

Conditions

The Lease Agreement is subject to approvals -of the board -of directors

* (including independent directors) of CR Jinhua (approved on 27th February,

2003) and ln:,:'in_dependen\ non-executive directors of the Company.

REASONS FOR ENTERING'I‘NT(“) THE LEASE AGREEMENT

As set out'in the announcement of the Company dated. t4th February, 2003;
the Company entered into an acquisition agreement to acquire approximately

51% of CR Jinhua; the controlling shareholder of CR Nylon subject to the

satisfaction of the conditions as set oul in the announcement.

CR Jinhua is engaged in the busmess of spinning, weaving, making and'
© distributing textile products” and its subsidiary, CR Nylon, is principally

engaged in the manufacturing and distribution of number 6 micro-filament

“and its related process products. In-order:to.increase its production f‘lCl]lty to
. meet with- the demand of 1ts pIOduCtS CR Nylon decxdes 10 enter mto the

Lease Agreemem

The Lease will reduce the total: financial payments by CR Nylon cpxxxparcd .
-with any acquisition of similar machinery equipment and accessories as it has

decided to increase its production capacity. The Lease Agreement will at the
same time minimise its business risk in the event of any fluctuation of the
micro-filament textile market in the near future. In addition, it-will also
provide -CR Nylon with the flexibility if it”decides o acquire its own
machinery after 2 years. Dne to the great strides in the te‘chnology of the
textile machinery equipment, CR Nylon may be able to acquire more efficient

~” equipment at an affordab]e price if it decides to acqun'e lts own machmery in

the future.

INFOR’WATION ABOUT THE COMPANY

The Conipany is a llsted company on the Hong Kong Stock Exchnnge, with ™
. business emphasis on the distribution business in Hong Kong dnd the Chinese
Mainland.. The Group has a well-diversified portfolio of businesses in both
vHong Kong. and the. Chinese” Mainland, .including retall baver']ge food.
processing and distribution, iexnle, pelroIeum and chem\ca d\smbuuon .

property and other mvestments

GFNERAL

Company under the Llsung Rules

“Company”

“CR Jinhua®

The ‘consideration payable under the Lease Agreement is less than 3% of the

book value of the ner tangible assets of the Company as shown in the latest”

published unaudited consolidated interim accounts of the Company as at 30th
September, 2002, Accordingly, the Company will make an application (0 the
Stock Exchange to seck a waiver from the relevant disclosure xequileménls
under Rule 14.25 of-the Listing Rules for the Lease subject to the following
condmons

(@ the Lease will be carried out:

(i) ." in the usual and ordinary course of business of the Group:.
(i) on normal commercial terms; .

(iii) ~ on a fair and reasonable basis  so far as the independent
shareholders of the Company are concerned; and

(iv) in accordance with the terms of the Lease Agreement or
where there is no agreement, on terms no less favourable than
rerms available to (or from, as appropriate) independent third
parties; ‘ '

" (b) . the aggregate value of the Lease in -any financial year will not’exceed

3% of the net rangible asset v1|ue of the Group in any particular
financial years; ’

(c) details of the Lease as required by Rule 14.25(1)(A) (o (D) of the
Listing Rules with a statement of opinion of the independeit non-
executive directors and auditors of.the Comp"my shall be disclosed in
the Company’s annual report for that year;

(d) - ' the 1ndepcndent non-executive directors of the Company shall review
annually the' Lease and confirm in the. Company’s annual report that
they were conducted in the manner as’stated in paragraph'(a) above;

(e) the auditors ‘of the Company shall review annuallyv the Lease and

confirm in a letrer to the directors of the Company. (a copy of which
shall be provided to the Stock Exchange) stating that:

[6)) such transaction 'has been approved by the board of dircciors’

of the Company;

(). such transaction has been entered into in accordance with the

terms of the Lease Agreement govermning the Lease or where
there is no agreement, on terms no less favourable than terms
available to (or from, as appropriate) independent third
parties; and o '

(iii) Lhe cap limit as.set out in {b). above has not been exceeded:

Where, for whatever reason, the auditors of the Company decline to accept

the: engagement ‘or are unable to provide the letter, the directors of the
Company shall contact the Stock Exchange as soon pr.acucablc

DEFINITIONS

“China Resources
Holdings™

China Resources (Holdings) Company Limited, a
company incorporated in Hong Kong with limited
liability and the controlling:
Company '

China - Resources Entérprise, Limited, a company
incorpotatéd 'in Hong Kong and listed on The Stock
Exchange of Hong Kong Limited -
IR R GH AT BB Al (China Resources Jinhua' Co.,
Ltd), a company incorporated in PRC, listed on the
Shenzhein Stock Exchange of the PRC and ‘1o be
acquired by the Company

o E R S EAS] {China - Resonrceé National

Corporation), a state-owned enterprise established in
me PRC

ﬁ_&éﬁ‘ﬂd%’d.ﬁ?‘ R4 (China Resources Yantai Nylon
Ca., Ltd.}, a company incorporated in PRC md a 52%
subsxdmly of CR Jinhua

' FRRLIRAN G A WA n] . (Ynnmi China  Resources
“Spinaing Co., Ltd.}, a company incorporated in PRC
and a 52% subsidiary of CRNC

Company and its subsidiaries

“CRNC”

“CR Nyoln"

“CR Spinning”

~The lcase anangemml under \he Lease Agreemem

v The lease. ag‘reement daled 281h February, ”003 as

Lee Yip Wah, Peter
© Secretary

Hong Kong, 28Ih‘ February

shareholder of the,

y—

D



